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990-PF 

Return of Private Foundation 

0MB No. 1545-0052 

rorm n w 

or Section 4947(aX1) Nonexempt Charitable Trust 

Treated as a Private Foundation 

2007 


Note: The foundation may be able to use a copy of this return to satisfy state 

Internal Revenue Service 

reporting requirements. 



For calendar year 2007, or tax year beginning 


G Check all that ap 

Use the Thp C 
IRS label, i cn c, 


Initial return 


3/01 
I Final return 


,2007. and endini 
1 Amended return 


I 2/29 
lx I Address change 


Name change 


The C.O.O.Q. Foundation, Inc 


mheiwhe 250 South Australian Avenue #1404 

Uinerwise, _. n—l— n_i. nr no Jin 1 


print 
or type. 
See Specific 
InstnicUons. 


West Palm Beach, FL 33401 


Check type of organization; |X| Section 501(c)(: 
n Section 4947(a)(1) nonexempt charitable trust 


Fair market i/alue of all assets at end of year 
(from Part II, column (c), line 16) 


80,192. \ (Pari I 

^ Analysis of Revenue and 
Expenses (The total of amounts in 
columns (b). (c). and (d) may not neces¬ 
sarily equal the amounts in column (a) 
(see the Instructions).) _ 

1 Contribu faons , gifb, grants, ate, received (att sch) 

2 Ck ^ I I if the foundn is not req to att Sch B 

3 Interest on savings and temporary 

cash Investments. 

4 Dividends and interest from securities. 

5 a Gross rents. 

b Net rental income 
or (loss;. 

6 a Net gajn/(loss) from sale of assets not on bne 10 
b Gross sales price for all 

assets on line 6a. , ■ 

7 Capital gain net income (from Part fV, fine Z). .. 

8 Net short-term capital gain. 

9 Income modifications. 

10 a Gross sales less 

returns and 

allowances. . 

b Less; Cost of 

goods sold.,. _ 

c Gross proFit/floss) (att sch) . 

11 Other income (attach schedule). 

_ See Statement 1 

12 Total. Add lines 1 through 11. 

13 Compensatirm of officers, directors, trustaes, «tc 

14 Other employee salaries and wages. 

15 Pension plans, employee benefits... 

16a Legal fees (attach schedule). 

b Accounting fees (attach sch). 

c Other prof fees (attach sch).. .See. .St. 2 

17 Interest. 

18 Taxes (attach schedule).. .See. .Stmt. 3 

19 Depreciaton (attach 

sch) and depletion. 

20 Occupancy. 

21 Travel, confer ences, and meetings .. 

Ph'ifiiKj.miliiMIdlii illiiirl. 

"283 

hciT^i^tement 4 

24 Total operatirifl^d 
I fixpettee^ ASgl^s b folough 23 .. 
125^ Gontribulions, gnts, grants n^Sart. XV. 
126 Total I ii|ii'i|i|iii aiMlifl'IiriiVi iiinitri 


Accounting method; 
I I Other (specify) __ 


exempt private foundation 
~| Other taxable private foundation 
g method; IXlCash I Accrual 


Empli^er Ideiilificatton numbar 

13-3996471 _ 

Telephone number (see the Instructions) 

If exemption application is pending, check here ^ 

1 Foreign organizations, check here. ► 

2 Foreign organizations meeting the 85% test check 

here and attach computation. ^ 

If private foundation status was terminated 

under section 507(b)(1)(A), check here. ► 

If the foundation Is in a 60-month termination , 


(a) Revenue and 
ei^enses per books 

(b) Net Investment 
Income 

(c) Adjusted net 
income 

100.000. 



200,920. 

200,920. 











315,439. 




315,439. 

















45,379. 

45,379. 



(d) Disbursements 
for charitable 
purposes 
(cash basis only) 


561.738.1 


180,000. 

1,420. 

252. 


120,000.1 


60,000. 

2^7 


|26 


intributions, gii 
otal exnensi 


rEXcess of revenue over expenses 
and disbursements. 


28,971. 

210,643. 

18.615.37^ 

18,826,013. 


-18,164,275. 


b Net investment Income Of negative, enter 
_____ C Adjusted net Income (if negative, enter O-). ... 

BAA For Privacy Act and Paperwork Reduction Act Notice, see the instructions. 


28,727. 

148,727. 

148,727. 

413,011. 


TEEA0504L 02/20/08 


60,496. 

18.615.370T 

18,675,866. 


Form 990-PF (2007) 


□ □ 




























Form99D-PF(2007) The C.O.U.Q. Foundation, Inc 


13-3996471 


Page 2 


M Balance Sheets 


Attached schedules and amounts In 9ie description 
column should be for and-of-year amounts only, 
^ee instarucbons ) 


Beginning of year 


(a) Book Value 


End of year 


(b) Book Value | (c) Fair Market Value 


A 

S 

s 

E 

T 

S 


1 Cash — non-interesl-bearing. 

2 Savings and temporary cash Investments, 

3 Accounts receivable . 

Less: allowance for doubtful accounts 

4 Pledges receivable. ^_ 

Less: allovrance for doubtful accounts _ 

5 Grants receivable. 

6 Receivables due from officers, directors, trustees, and other 
disqualified persons (attach schedule) (see the instructions). 

7 Other notes and loans receivable (attach sch) _ 

Less: allowance for doubtful accounts ^_ 

8 Inventories for sale or use. 

9 Prepaid expenses and deferred charges. 

10 a Investments — U.S. and state government 

obligations (attach schedule).. 

b Investments - corporate stock (attach schedule). 

c Investments — corporate bonds (attach schedule). 

11 Investments - land, buildings, and 

equipment: basis. _ 


4,817,748 


80,192. 



Less: accumulated depreciation 

(attach schedule). _ 

Investments — mortgage loans. 

Investments — other (attach schedule). 

Land, buildings, and equipment: basis ^_ 

Less: accumulated depreciation 

(attach schedule). ^_ 

Other assets (describe ^_ 

Total assets (to be completed by iilTliers -' 
see Instructions. Also, see page 1, Item I)... 


13,426,719. 


18,244,467. 


80,192, 


80,192. 


L 

I 

A 

B 

I 

L 

I 

T 

I 

E 

S 


17 

18 

19 

20 
21 
22 

23 


Accounts payable and accrued expenses. 

Grants payable. 

Deferred revenue. 

Loans from officers, directors, trustees, & other disqualibed persons. 

Mortgages and other notes payable (attach schedule). 

Other liabilities (describe. ►_ 


Total liabilities (add lines 17 through 22).. 

Foundations that follow SFAS 117, check here. ^ I I 

and complete lines 24 through 26 and lines 30 and 31. 


0 . 


24 

25 

26 


27 

28 

29 

30 

31 


Unrestricted.. 

Temporarily restricted. 

Permanently restricted. 

Foundations that do not follow SFAS 117, check here.. ► 

and complete lines 27 through 31. 

Capital stock, trust principal, or current funds. 

Paid-In or capital surplus, or land, building, and equipment fund. 

Retained earnings, accumulated income, endowment, or other funds. 

Total net assets or fund balances (see the Instructions) .... 

Total liabilities and net assets/fund balances 

(see the instructions).. 


a 


18,244,467, 


80,192, 


18,244,467, 


80,192, 


18,244,467, 


80,192 



1 Total net assets or fund balances at beginning of year - Part II, column (a), line 30 (must agree with 


18,244,467. 

-18,164,275. 

2 Enter amount from Part 1, line 27a. 

3 Other Increases not included in line 2 (itemize). ^ 




4 


5 Decreases not included in line 2 (itemize). 



6 Total net assets or fund balances at end of year Oine 4 minus line 5) — Part II, column (b), line 30. 

1 6 

80,192. 


BAA 


TEEA0302L 07/25/07 


Form 990-PF (2007) 





































































































E^orm990-PF(2007) The C.O.U.Q. Foundation, Inc 


Capital Gains and Losses for Tax on Investment Income 


13-3996471 




(a) List and describe the kind(s) of property sold (e.g., real estate, 
2-rfory brick warehouse; or common ^ock, 200 shares MLC Company) 


(d) Date sold 
(montti. day, year) 



(e) Gross sales price 


(f) Depreciation allowed 
(or allowable) 


(g) Cost or other basis 
plus expense of sale 


(hj) Gain or (loss) 
(e) plus (f) minus (g) 



Complete only for assets showing gam in column (h) and owned by the foundation on 12/31/69 


(i) Fair Market Value (j) Adjusted basis (k) Excess of column 0) 

as of 12/31/69 as of 12/31/69 over column 0), if any 


(I) Sains (Column (h) 
gain minus column (k), but not less 
than -0-) or Losses (from column (h)) 



2 Capital gain net income or (net capital loss). 


f gain, also enter in Part I, 
f (loss), enter -0- in Part I, 


, line 7 |_ 

, line 7 _|7.. 


315,439. 


3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6); 


If gam, also enter in Part I, line 8, column (c) (sea the instructions). If Ooss), enter -0- I— 

in Part I, line 8.... —1. 3 


Qualificataon Under Section 4940(e) for Reduced Tax on Net Investment income_ 


(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income.) 

-If section 4940(d)(2) applies, leave this part blank. -- - 

Was the foundation liable for the section 4942 tax on the distnbutable amount of any year in the base period?. QYes 

If 'Yes,' the foundation does not Quality under section 4940(e). Do not complete this part. 


1 Enter the appropriate amount m each column for each year; see the instructions before making any entries. 



Base period years 
Calendar year (or tax year 
beginning in) 


Adjusted qualitying distributions 


Net value of 

noncharitable-use assets 


22,142,808. 



1,041,560. 


1,243,915. 


20.159,106. 


12,227,806. 


1^221,528. 


(d) 

Distribution ratio 

(column (b) divided by column (c)) 


0.053561 


0.055491 


0.046464 


0.085180 


0.101781 


2 Total of line 1, column (d). 

3 Average distribution ratio for the 5-year base period - divide the total on line 2 by 5, or by the 

number of years the foundation has been in existence if less than 5 years.. 


0.342477 


0.068495 


4 Enter the net value of noncharitable-use assets for 2007 from Part X, line 5.. 4 


13,057,835. 


5 Multiply line 4 by line 3. 


894,396. 


6 Enter 1% of net investment income (1% of Part I, line 27b) . 


4,130. 


7 Add lines 5 and 6 . 


898,526. 


8 Enter qualitying distributions from Part Xil, line 4 . 


18,675,866. 


If line 8 IS equal to or greater than line 7, check the box in Part VI, line lb, and complete that part using a I % tax rate. Sea the 
Part VI instructions. 



TEEA0303L 07«5XJ7 



















































Form 990-PF (2007) The C.O.D.Q. Foundation, Inc 13-3996471 Page 4 


Excise Tax Based on Investment Income (Section 4940(a), 4940(b). 4940(e). or 4948-see the instructions 


1 a Exempt operating foundations described in section 4940(dX2), check here.^ |_| and enter “N/A' on line 1, “ 

Date of ruling letter: _(attach copy of ruling letter if necessary — see Instructions) 

b Domestc foundations that meet the section 4940(e) requirements In Part V, “ 

check here. ► and enter 1 % of Part I, line 27b. 

c All other domestic foundations enter 2% of line Z7b, Exempt foreign organizations enter 4% of Part I, line 12, column (b)._ 

2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable 

foundations only. Others enter -0-). 

3 Add lines 1 and 2. 

4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-)_ 

5 Tax based on Investment income. Subtract line 4 from line 3. If zero or less, enter -0-. 

6 Credits/Payments; 


a 2007 estimated tax pmts and 2006 overpayment credited to 2007 . 


18,872. 


6b 


6c 

5,000. 

6d 



7 Total credits and payments. Add lines 6a through 6d.. 

8 Enter any penalty for underpayment of estimated tax. Check here Q if Form 2220 is attached.. 

9 Tax due. If the total of lines 5 and 8 is more than line 7, enter amount owed . 

10 Overpayment If line 7 is more than the total of lines 5 and 8, enter the amount overpaid. 

11 Enter the amount of line 10 to be: Credited to 2008 estimated tax.^ 5,000.1 Refunded. 


Statements Reqardinq Activities 


1 a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did it 
participate or intervene in any political campaign?. 


b Did it spend more than $100 during the year (either directly or indirectly) for political purposes 
(see the instructions for definition)?. I 1b 

If the answer is ‘Yes' to la or lb, attach a detailed description of the activities and copies of any materials published 
or distributed by the foundation in connection with the activities. 

c Did the foundation file Form 1120-POL for this year?. 

d Enter the amount (if any) of tax on political expenditures (section 495§)-imposed during the year: 

(1) On the foundation. ... ►$_0_^ (2) On foundation managers. _0^^ 

e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on 
foundation managers.$_0_^ 

2 Has the foundation engaged in any activities that have not previously been reported to the IFtS?.. 

If 'Yes,' attach a detailed description of the activities. 


3 Has the foundation made any changes, not previously reported to the IRS, in its governing Instrument, articles 
of Incorporation, or bylaws, or other similar instruments? If 'Yes,'attach a conformed copy of the changes — 

4a Did the foundation have unrelated business gross income of $1,000 or more during the year?. 

b If 'Yes,' has It filed a tax return on Form 990-T for this year?. 






5 Was there a liquidation, termination, dissolution, or substantial contraction during the year?. 

If 'Yes,' attach the statement required by General Instruction T. 

6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either: 

• By language In the governing instrument, or 

• By state legislation that effectively amends the governing Instrument so that no mandatory directions that conflict 

with the state law remain in the governing Instrument?. 

7 Did the foundation have at least $5,000 in assets at any time during the year? If'Yes,'complete Part II, column (c), and Part XY. . 

8a Enter the states to which the foundation reports or with which it is registered (see the instructions)._ 

NY 


b If the answer is Yes' to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General 
(or designate) of each state as required by General Instwction G? If 'No,'attach explanation . 


9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942(j)(3) or 4942(j)ra 
for calendar year 2007 or the taxable year beginning In 2007 (see instructions for Part XIV)? If 'Yes, ‘ complete Part Xlv.. 

10 Did any persons become substantial contributors during the tax year? If "Yes,' attach a schedule listing their names 
and addresses . 




TEEAOSO^. 07/26/07 






























































Form 99D-PF (2007) The C.O.D.Q. Foundation, Inc 


13-3996471 


Page 5 


j Statements Regarding Activities Continued 


11 a At any time during the year, did the foundation, directly or Indirectly, own a controlled entity 
within the meaning of section 512(b)(13)? If 'Yes', attach schedule, (see Instructions). 


12 

13 

14 


b If 'Yes', did the foundation have a binding written contract In effect on August 17, 2006, covering the interest, rents, 
royalties, an annuities described in the attachment for line 11 a?.. 

Did the foundation acguire a direct or indirect interest In any applicable insurance contract?.. 

Did the foundation comply with the public Inspection regulrements for its annuai returns and exemption application?. 

Website address._ 

The books are In care of ► _Telephone no. ►_ 

Located at ► 457 Madison Avenue, 4th Floor New York ^ 


11a 


X 

11b 

N 

'A 

12 


X 

13 

X 



15 Secbon 4947(a)(1) nonexempt charitable trusts filing Form 990-PF In lieu of Form 1041 


ZIP+4^ J.00^22_ 

■ Check here. N/A . 


and enter the amount of tax-exempt interest received or accrued during the year.15 


n' 

N/A 


1 Statements Regarding Activities for Which Form 4720 May Be Required 


File Form 4720 If any Hern is checked In the 'Yes' column, unless an exception applies. 

1 a During the year did the foundation (either directly or Indirectly): 

(1) Engage in the sale or exchange, or leasing of property with a disqualified person?.. .. . QYe 

(2) Bomow money from, lend money to, or otherwise extend credit to (or accept it from) a 

disqualified person? . 

(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person?. 

Pay compensation to, or pay or reimburse the expenses of, a disqualified person?. 


(X]No 



Yes 

X 


Yes 

X 


Yes 

X 


(4) 

(5) Transfer any income or assets to a disqualified person (or make any of either available i—. 

for the benefit or use of a disqualified person)?. |_|Yes 


No 

No 

No 


[X]No 


(6) Agree to pay money or property to a government official? (Exception. Check 'No' if the 
foundation agreed to make a grant to or to employ the ofiicla! for a period after termination 
of government service. If terminating within 90 days.). 


□ Ves [§No 


b If any answer Is 'Yes' to la(1)-(6), did any of the acts fail to quality under the exceptions described in 
Regulations section 53.4941 (d)-3 or in a current notice regarding disaster assistance (see the instructions)?. 

Organizations relying on a current notice regarding disaster assistance check here. ^ | | 

c Did the foundation engage In a prior year in any of the acts described in la, other than excepted acts, 
that were not corrected before the first day of the "tax year beginning in 2007?.-. . 


2 Taxes on failure to distribute Income (section 4942) (does not apply for years the foundation was a 
private operating foundation defined In section 4942(j)(3) or 4942(j)(5)): 

a At the end of_^ year 2007, did the foundation have an^ undistributed income (lines 6d 


and 6e, Part XIII) for tax year(s) beginning before 2007? 
If 'Yes,' list the years ^ 20_, 20_, 20_ 


I I Yes [X|No 


20 


b Are there any years listed In 2a for which the foundation Is not applying the provisions of section 4942(a)(2) 
(relating to Incorrect valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to 

all years listed, answer 'No' and attach statement — see the Instructions.). 

c If the provisions of section 4942(a)(2) are being applied to any of the years listed In 2a, list the years here. 

► 20 ,20 ,20 ,20 


3a Did the foundation hold more than a 2% direct or indirect interest In any business 
enterprise at any time during the year?. 


I I Yes No 


b If Tes,' did it have excess business holdings in 2007 as a result of (1) any purchase by the foundation 
or disqualified persons after May 26, 1969; (2) the lapse of the 5-year period (or longer period approved 
^ the Commissioner under section 4943(c)(7)) to dispose of holdings acquired by dft or bequest; or 
(3) the lapse of the 10-, 15-, or 20-year first phase holding period? flJse Schedule C, Form 4720, to 
determine if the foundation had excess business holdings In 2007.y . 


4a Did the foundation invest during the year any amount in a manner that would jeopardize its 
charitable purposes?. 


b Did the foundation make any Investment In a prior year (but after December 31, 1969) that could 
jeopardize its charitable purpose that had not been removed from jeopardy before the first day of 
the tax year beginning In 2007?. 



1c 


N^A 



NKA 



3b 


4a 


4b 


BAA 


Form 990-PF (2007) 


TEEA0305L (E/ZO/OS 











































Form 990-PF (2007) The C.O.O.Q. Foundation, lac_13-3996471 


Statements Reqardinq Activities for Which Form 4720 Mav Be Required (continued 


5a During the year did the foundaton pay or Incur any amount to; 


(2) Influence the outcome of any specific public election (see section 49555; or to carry 
on, directly or indirectly, any voter registration drive?.. 


(3) Provide a grant to an Individual for travel, study, or other similar purposes?. | | Yes No 

(4) Provide a grant to an organization other than a charitable, etc, organization described ,—. ,—. 

in section 509(a)(1), (2), or (3), or section 4940(cO(?)? (see Instructions). | | Yes No 


(5) Provide for any purpose other than religious, charitable, scientific, literary, or 


■ □ 

Yes 

H] 

No 


□ 

Yes 

X 

No 


■ □ 

Yes 

X 

No 


• □ 

Yes 

m 

No 

Bj 

• □ 

Yes 

m 

No 

Si 


b If any answer Is 'Yes' to 5a(l)-(5), did any of the transactions fail to qualily under the exceptions 
described in Regulations section 53.4945 or In a current notice regarding disaster assistance 

(see Instruction^?. 

Organizations relying on a cunent notice regarding disaster assistance check here. ^ | | 

c If the answer Is 'Yes' to question 5a(4), does the foundation claim exemption from the « /» i—i i—i 

tax because It maintained expenditure responsibility for the grant?.N/A . | |Yes | |No 

If 'Yes ,' attach the statement required by Regulations section 53.4945-5(d). 

6 a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums i—. _ 

on a personal benefit contract?. |_|Yes |X|No 

b Did the foundation, during the year, pay premiums, directly or Indirectly, on a personal benefit contract?. 

If you answered 'Yes' to 6b. also file Form 8870. 

7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction?_ QYes [^No 

b If ves, did the foundation receive any proceeds or have any net income attributable to the transaction? . 


Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees, 


and Contractors 


1 List all officers, directors, trustees, foundation managers and their compensation (see Instructions). 





(a) Name and address 


(b) Title and average 
hours per week 
devoted to position 


(c) Compensation 
(If not paid, enter -0-) 


(d) Contributions to 
employee benefit 
plans and deferred 
compensation 


(e) Expense account, 
other allowances 


_JeJf rey_E Eps tein.__Pres. /Direct 

6100 Red Hook Quarters 0 

St. Thomas, DSV. 


Indyke_VP/Director 

45*7 Madison Avenue, 4th Floor 0 
New York, NY 10022 


M^hai^_K^n_Treasurer/Di 

'l30 East 75th St ' 0 

New York, NY 10021 




2 Compensation of five highest-paid employees (other than those included on line 1 — see instructions). If none, enter 'NONE.' 

(a) Name and address of each employee 
paid more than $50,000 

(b) Title and average 
hours per week 
devoted to position 

(c) Compensation 

(d) Contributions to 
employee benefit 
plans and deferred 
compensation 

(e> Expense account, 
other allowances 



BAA 


THEAa306L 02/20X18 


0 

Form 990-PF (2007) 

























































Form 990-PF (2007) The C.O.D.Q. Foundation, Inc 


13-3996471 


Page 7 


^Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees, 
and Contractors (continued) 


3 Five highest-paid independent contractors for professlonai services — (see instructions), if none, 
enter ‘NONE.*^_ 


(a) Name and address of each person paid more than $50,000 

(b)Type of service 

(c) Compensation 

Marvin Minsky 

Consultinq 

50,000. 


















Total number of others receivinq over $50,000 for professional services.^1 

0 


9 Summary of Direct Charitable Activities 



List the foundation's four largest direct charitable activities during the tax year. Include relevant statistical information such as the number of 
organizations and otter beneficiaries senred, conferences convent, research papers produced, etc. 

Expenses 

1 N/A 




2 


.... ... 


3 




4 





Summary of Program-Related Investments (see instructions) 


Describe the two largest program-related Investments made bv the foundation during the tax year on lines 1 and 2. 

Amount 

^ N/A 




2 




All other program-related investments. See Instructions. 

3 




Total. Add lines 1 through 3.^ 

0. 


BAA Form 990-PF (2007) 
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Form 990-PF (2007) The C.O.O.Q. Foundation, Inc 13-3996471 PaaeS 


Minimum Investment Return (All domestic foundations must complete this part. Foreign foundations, 
see instructions.) _ _ 


1 Fair market value of assets not used (or held for use) directly In carrying out charitable, etc, purposes: 
a Average monthly fair market value of securities. 


b Average of monthly cash balances. 

c Fair market value of all other assets (see instructons). 

d Total (add lines la, b, and c). 

e Reduction claimed for blockage or other factors reported on lines la and Ic 
(attach detailed explanabon). 

2 Acquisition indebtedness applicable to line 1 assets. 

3 Subtract line 2 from line Id. 



4 Cash deemed held for charitable activities. Enter 1-1/2% of fine 3 

(for greater amount, see Instructions). 

5 Net value of noncharitable-use assets. Subtract line 4 from line 3. Enter here and on Part V, line 4.. 

6 Minimum investment return. Enter 5% of line 5. 


Distributable Amount (see instructions) (Section 49420)(3) and 0)(5) private operating foundations 
and certain foreign oraanizations check here ► Hand do not complete this part.) 


1 Minimum investment return from Part X, line 6. 

2a Tax on investment Income for 2007 from Part VI, line 5. 2a _ 4,130 . 

b Income tax for 2007. (This does not Include the tax from Part VI.). 2b| _ 

c Add lines 2a and 2b. 


198,850. 


13,057,835. 


652,892. 


652,892. 


Distributable amount before adjustments. Subtract line 2c from line 1. 

Recoveries of amounts treated as qualitying distributions. 

Add lines 3 and 4. 

Deduction from distributable amount (see instructions). 

Distributable amount as adjusted. Subtract line 6 from line 5. Enter here and on Part XIII, line 1 


Qualifying Distributions (see instructions) 


4,130. 


648,762. 



1 Amounts paid (including administrative expenses) to accomplish charitable, etc, purposes: 
a Expenses, contributions, gifts, etc - total from Part 1, column (d), line 26. 

1a 

18,675,866. 

b Program-related investments — total from Part IX-B . 

1b 


2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc, puiposes. 

3 Amounts set aside for specific charitable projects that satisfy the: 

a Suitabilify test (prior IRS approval required). 

2 

3a 


b Cash distribution test (attach the required schedule). 

4 Qualifying distributions. Add lines la through 3b. Enter here and on Part V, line 8, and Part XIII, line 4. 

5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income. 

Enter 1% of Part 1, line 27b (see Instructions). 

3b 

4 

5 

18,675,866. 

4,130. 

6 Adjusted qualifying distributions. Subtract line 5 from line 4. 

6 

18,671,736. 


The amount on line 6 will be used in Part V. column (b), in subsequent years when calculating whether the foundation 
qualifies for the section 4940(e) reduction of tax m those years. _____ 


Form 990-PF (2007) 
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Form 990-PF (2007) The C. 0. D. Q. FoTindatlon, Inc 


13-3996471 


Page 9 


Q Undistributed Income (see instructions) 


1 Distributable amount for 2007 from Part XI, 

line 7. 

2 Undistributed income, if any, as of the end of 2006; 

a Enter amount for 2006 only . 
b Total for prior years; 20_, 20_, 20 _ 

3 Excess distributions carryover if any, to 2007; 

a From 2002. . 638, 745 ■ 

b From 2003. . 432, 491. 

c From 2004. 

d From 2005. 

e From 2006. 1,2 3 7,0 03, 

f Total of lines 3a through e. 

4 Qualifying distributions for 2007 from Part 

XII, line4; ^ $ 18, 675, 866. 


139,200.^ 


a Applied to 2006, but not more than line 2a... 

b ,^plied to undistributed income of prior years | 
(hlecton required — see instructions). 

c Treated as distributions out of corpus 
(Election required — see instructions). 

d Applied to 2007 distnbutable amount. 

e Remaining amount distributed out of corpus . 

5 Excess distributions carryover applied to 2007.. 

(If an amount appears in column (d), the 
same amount must be shown In column (a).) 


6 Enter the net total of each column as 
indicated beiow: 

a Corpus. Add lines 3f, 4c, and 4s. Subtract line 5. 

b Prior years' undistributed income. Subtract 


or yi 

line 4b from line 2b. 


c Enter the amount of prior years' undistribut¬ 
ed income for which a notice of deficiency 
has been issued, or on which the section 
4942(a) tax has been previously assessed... 

d Subtract line 6c from line 6b. Taxable 
amount — see instructions. 

e Undistributed income for 2006. Subtract line 4a from 
line 2a. Taxable amount — see instructions. 

f Undistributed income for 2007. Subtract lines 
4d and 5 from line 1. This amount must be 
distributed in 2008. 

7 Amounts freated as distributions out of 
corpus to satisfy requirements imposed 
by secbon 170(b|(l)(F) or 4942(^(3) 


(see instructions) 


lanwv 

applied on line 5 or line 7 (see insbuctions).. 

Excess distributions carryover to 2008. 
Subtract lines 7 and 8 from line 6a. 

Analysis of line 9: 
a Excess from 2003.. 
b Excess from 2004.. 
c Excess from 2005.. 
d Excess from 2006. 
e Excess from 2007.. 


432,491. 


139,200. 


1,237,003. 


BAA 


1 8,027,1 04. 



Form 990-PF (2007) 


TCEAOaoa. 07(30107 






















































Form 990-PF f2007) The C.O.D.Q. Foundation, Inc_ 


Private Operatinq Foundations (see instructions and Part Vll-A, question 9 


13-3996471 


1a If ttie foundation has received a ruling or determination letter that It is a private operating foundabon, and the ruling 
Is effective for 2007, enter the date of the ruling. 


Is effective for 2007, enter the date of the ruling. 

b Check box to Indicate whether the foundab on is a private operating foundation described In secbon 

a Enter the lesser of the adjusted net Tax year _ Prior 3 years 

»hfrn _W 2007_ (b) 2006 (c) 2005 


2a Enter the lesser of the adjusted net 
income from Part I or the minimum 
investment return from Part X for 
each year listed.. 

b 85% of line 2a. 

c Qualifying distributions from Part XII, 
line 4 for each year listed. 

d Amounts Included in line 2c not used directly 
for active conduct of exempt activities. 


e Qualifying distributions made directly 
for active conduct of exempt activities. 
Subtract line 2d from line 2c. 

3 Complete 3a, b, or c for the 
alternative test relied upon: 

a 'Assets' alternative test — enter; 

0) Value of all assets. 

(2) Value of assets qualifying under 
section 4942(j)(3)(B)(0.. 


b 'Endowment' alternative test — enter 2/3 of 
minimum investment return shown in Part 
line 6 for each year listed. 


c 'Supporti alternative test — enter: 

(1) Total support other than gross 
Investment income (interest, 
dividends, rents, payments 
on securities loans (section 
512(a)(5)), or royalties). 


(2) Support from general public and 5 or 
more exempt organizations as provided 
in section 4M^)(3)(BXiii). 


(3) Largest amount of support from 

an exempt organization__:_ 

(4) Gross Investment Income. 


Supplementary Information (Complete this part only if the organization had $5, 
assets at any time during the year - see instructions.) 


I Information Regarding Foundation Managers: 

a List any managers of the foundation who have contributed more than 2% of the total contributions received by the foundation before the 
close of any ta< year (but only If they have contributed more than $5,000). (See section 507(d)(2).) 

Jeffrey E. Epstein 



b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the ownership of 
a partnership or other entity) of which the foundation has a 10% or greater interest. 

None 


2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc. Programs: 

Check here ► if the foundation only makes contributions to preselected charitable organizations and does not accept unsolicited 
requests for funds. If the foundation m^es gifts, grants, etc, (see instructions) to individuals or organizations under other conditions, 
complete Items 2a, b, c, and d. _ _ _ _ _ _ 


a The name, address, and telephone number of the person to whom applications should be addressed: 


b The form in which applications should be submitted and information and materials they should include: 


c Any submission deadlines: 


d Any restrictions or limitations on awards, such as by geographical areas, charitable fields, kinds of institutions, or other factors; 


BAA 


TEEAOXIOL 07131107 


Form 990-PF (2007) 





























13-3996471 


Page 11 


Form 990-PF (2007) The C . 0 . 0 . Q . Foundation, Inc 


Supplementary Information (continue 


3 Grants and Contributions Paid Durina the Year or Approved for Future Payment 


If recipient is an individual, - , 
showanyreiationshiplo 
any foundation manager or 
subsUntial contributor recipient 


Recipient 


Name and address (homo or business 


a Paid during the year 

See Statement 5 




BAA 


TEEA0501L 07126107 


Form 990-PF (2007) 






















Form990-PF (200 



. Foundation, Inc 


Analysis of Income-Producing Activities 


13-3996471 


Paaa 12 



g Fees and contracts from government agencies ... 

2 Membership dues and assessments. 

3 Interest on savings and temporary cash Investments.. 

4 Dividends and interest from securities. 

5 Net rental income or (loss) from real estate; 

a Debt-financed property. 

b Not debt-financed property.. 

6 Net rental Income or (loss) from personal property. 

7 Other investment income. 

8 Gain or (loss) from sales of assets other than inventory ... 

9 Net income or (loss) from special events.. 

10 C^oss profit or (loss) from sales of inventory ... . 
n Other revenue: 

a Foreion Exchanae Gain 



12 Subtotal. Add columns (b), (d), and (e)._ 561, 738 . | 

13 Total. Add line 12, columns (b), (d), and (e) . 13 

(See worksheet in the instructions for line 13 to verify calculationsj__ 


Relationship of Activities to the Accomplishment of Exempt Purposes 


561,738. 


Line No. Explain below how each activity for which income is reported in column (e) of Part XVI-A contributed importantly to the 

T accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes). (See the instructions.) 













































PI3n)3 Zfi) 


Form 9M-PF g007) The C.O.D.Q. Foundation, Inc _ 13-3996471 Pace 13 

Information Regarding Transfers To and Transactions and Relationships With Noncharitable 
_Exempt Organizations_ 


7 Did the organization direcBy or indirectly engage In any of the fallowing with any other organization 
described in section 501(c) of the Code (otherthan section 501(c)C3) organizations) or in section 527, 
relating to political organizations? 

a Transfers from the reporting foundation to a noncharitable exempt organization of: 

(1) Cash. 

(2) Other assets. 



No 





iBi 

Hill 

m 




b Other transactions; 




(1) Sales of assets to a noncharitable exempt organization. 



s 

(2) Purchases of assets from a noncharitable exempt organization. 



mm 

(3) Rental of facilities, equipment, or other assets. 

KI3&1 


mm 

(4) Reimbursement arrangements . 

mnm 


WM 

(5) Loans or loan guarantees. 



n 

(6) Performance of services or membership or fundraising solicitations.. 

1b(6) 


B 

c Sharing of facilities, equipment, mailing lists, other assets, or paid employees. 

1c 


wm 


d If the answer to any of the above Is 'Yes,' complete the following schedule. Column (b) should always show the fair market value of 
the goods, other assets, or services given by the reporting foundation. If the foundaton received less than fair market value in 
any transaction or sharing arrangement, show in column (d) the value of the goods, other assets, or services received. _ 


fa) Line no. 

N/A 


(b) Amount involved 


(c) Name of noncharitable exempt organization 


(d) Description of transfers, transactions, and sharing arrangements 


2a Is the foundation directly or indirectly affiliated with, or related to, one or more tax-exempt organizations ,—. ,—. 

described In section 50i(c) of the Code (other than section 501(c)P)) or in section 527?. | |Yes |XjNo 

b if 'Yes,' complete the following schedule. 


(a) Name of organization 


(b) Type of organization 


(c) Description of relationship 


N/A 


Under penalties of perjury, I declare that I have examined return, inctudlng eccompanying schedules and sbtements, and to the best d my IvKMiledge and beTief, it is true, correct artd 

complete. Declaration of preparer (other than toxpayer or fiducigr^ leased on all information of which preparer has any knowledge. 




Firm'snam.(or DIVllNE. BLALOCK, MARTIN & SELLARI, P.A/ 
► 420 COLOMBIA DRIVE, SPITE 110 
WEST PALM BEACH, FL 33409 


EIN >• N/A 


1 Phone no. ^ 561 686“ 1110 


BAA 


Form 990-PF (2007) 


TEEACS03L 07/27/07 










































Schedule B 
(Fomi 990,990-EZ, 
or 990-PF) 

Department of the Treasury 

Internal Revenue Service 

Schedule of Contributors 

Supplementary Information for 
line 1 of Form 990,990-EZ and 930-PF (see Instructions) 

0MB No 1545-0047 

2007 

Name of oroanlzation 

The C.O.D.Q. Foundation, Inc 

Employer IdentificatioD number 

13-3996471 


Organization type (check one}: 
Filers of: 

Form 990 or 990-EZ 


Form 990-PF 


Section: 
501(c)(_ 


_) (enter number) organization 


4947(a)(1) nonexempt charitable trust not treated as a private foundation 
527 political organization 

501 (c)(3) exempt private foundation 

4947(a)(1) nonexempt charitable trust treated as a private foundation 
501(c)(3) taxable private foundaton 


Check if your organization Is covered by the General Rule or a Special Rule. (Note: Only a section 501(c)(7), (3), or (10) organization can check 
boxes for both the General Rule and a Special Rule — see instructions ) 


General Rule - 

[XlFor organizations filing Form 990, 990-EZ, or 990-PF that received, during the year, $5,000 or more (in money or property) from any one 
—'contributor. (Complete Parts I and II.) 


Special Rules — 

npor a secbon 501(c)(3) organization filing Form 990, or Form 990-EZ, that met the 33-1/3% support test of the regulations under sections 
509(a)(1)/170(b)(1)(A)(vl) and received from any one contributor, during the year, a contribution of the greater of $5,000 or 2% of the 
amount on line 1 of tnese forms. (Complete Parts 1 and II.) 

npor a section 501(c)(7), (8), or (10) organization filing Form 990, or Form 990-EZ, that received from any one contributor, during the year, 
aggregate contributions or bequests of more than $f,000 for use exclusively tor religious, charitable, scientific, literary, or educational 
purposes, or the prevention of cruelty to children or animals. (Complete Parts I, II, and III.) 

npor a section 501(c)(7), (8), or (10) organization filing Form 990, or Form 990-EZ, that received from any one contributor, during the year, 
some contributions for use exclusively for religious, charitable, etc, purposes, but these contributions did not aggregate to more than 
$1,000. (If this box is checked, enter here the total contributions that were received during the year for an exclusively religious, charitable, 
etc, purpose. Do not complete any of the Parts unless the General Rule applies to this organization because it received nonexcluslvely 

religious, charitable, etc, contributions of $5,000 or more during the year.). ^ $_ 

Caution: Organizations that are not covered by the General Rule and/or the Special Rules do not We Schedule B (Form 990, 990-EZ, or 

990-PF) but they must check the box In the heading of their Form 990, Form ^-EZ or on line 2 of their Form 990-PF, to certify that they do 

not meet the Wing requirements of Schedule B (Form 990, 990-EZ, or 990-PF) 


BAA For Paperwork Reduction Act Notice, see the Instructions Schedule B (Form 990, 990-EZ, or 990-PF) (2007) 

for Form 990, Form 990-EZ, and Form 990-PF. 


TCEAOTWL 07H1/07 

















Schedule B (Form 990, 990-EZ, or 990-P 


Name of organbation 

The C.O.D.Q. Foundation, Inc 



Contributors (See Specific Instructions.) 


(a) 

Number 


Name, address, and ZIP + 4 



Eps^ln _Interes^s_ 


457 Madison Avenue 


New York. NY 


(a) 

Number 


Name, address, and ZIP + 4 


(a) 

Number 


Name, address, and ZIP + 4 


(a) 

Number 


Name, address, and ZIP +4 


(a) 

Number 


Name, address, and ZIP -i- 4 


(a) 

Number 


Name, address, and ZIP + 4 


Page 1 of 1 of Part I 


Employer IdenCGcation number 

13-3996471 


(c) 

Aggregate 

contributions 


(d) 

Type of contribution 


Person 

Payroll 

100,000. Noncash 


(c) 

Aggregate 

conWbutions 



(c) 

Aggregate 

contributions 



Aggregate 

contributions 



(c) 

Aggregate 

contributions 



(c) 

Aggregate 

contributions 



(Complete Part II If there 
Is a noncash contribution.) 


(d) 

Type of contribution 


Person 

Payroll _ 

Noncash _ 

(Complete Part II If there 
IS a noncash contribution.) 


(d) 

Type of contribution 


Person _ 

Payroll _ 

Noncash _ 

(Complete Part II If there 
Is a noncash contribution.) 


(d) 

Type of contribution 


Person 

Payroll 

Noncash 


(Complete Part II If there 
Is a noncash contribution.) 


(d) 

Type of contribution 


Payroll 

Noncash Q 

(Complete Part II if there 
is a noncash contrlbutaon.) 


(d) 

Type of contribution 


Person _ 

Payroll _ 

Noncash _ 

(Complete Part II if there 
is a noncash contribution.) 


TEEAOroa. 0701/07 


Schedule B (Form 990, 990-EZ, or 990-PF) (2007) 



























































Schedule B (Form 990. 990-EZ, or 990-PF) (2007) 

Page 1 

of 1 of Part II 

Name of organteatioD 

The C.O.D.Q. Foundation, Inc 


Employer Identificaflon number 

13-3996471 


M Noncash Property (See Specific instructions.) 


(a) 

No. from 
Parti 

(b) 

Description of noncash property given 

(c) 

FMV (or ^imate) 
(see instructions) 

«0 

Date received 


N/A 

$ 









(a) 

No. from 
Parti 

(b) 

Description of noncash proper^ given 

(c> 

FMV (or estimate) 
(see instructions) 

(d) 

Date received 



$ 









(a) 

No. from 
Parti 

<b) 

Description of noncash property given 

(c) 

FMV (or estimate) 
(see instructions) 

(d) 

Date received 



s 









(a) 

No. from 
Parti 

<b) 

Description of noncash property given 

(c) 

- FMV (or estimate) 
(see instructions) 

(d) 

Date received 



$ 









(a) 

No. from 
Part 1 

(b) 

Description of noncash property given 

(c) 

FMV (or estimate) 
(see instructions) 

(d) 

Date received 



$ 









(a) 

No. from 
Parti 

(b) 

Descnption of noncash property given 

(c) 

FMV (or estimate) 
(see instructions) 

(d) 

Date received 



$ 










BAA Schedule B (Form 990, 990-EZ, or 990-PF) (2007) 


7EEA0703L 08/0) AW 







































































Erc/i/s/Ve^religious, charitable, etc, individual contributions to section 501(cX7), (8), or 00) 
organizations aggregating more than $1,000 for the year.(Compiete cols (a) through (e) and the following line entry.) 

For organizations completing Part III, enter total of exc/usA«^religious, charitable, etc, 
contributions of $1,000 or less for the year. (Enter this Information once — see instructions.). ► 


(a) (b) (c) (d) 

No. from Purpose of gift Use of gift Description of how gift Is held 

Parti 


I/A 


(a) 

No. from 
Parti 



(a) 

No. from 
Parti 


Transferee's name, address, and ZIP -*-4 


(e> 

Transfer of gift 


Relationship of transferor to transferee 



(b) 

Purpose of gift 


(c> 

Use of gift 


Description of how gift Is held 



Transferee's name, address, and ZIP ■•'4 


(e) 

Transfer of gift 


Relationship of transferor to transferee 



(b) 

Purpose of gift 


(c) 

Use of gift 


Description of how gift is held 



Transferee's name, address, and ZIP ■•■4 


(e) 

Transfer of gift 


Relationship of transferor to transferee 



(b) 

Purpose of gift 


(c) 

Use of gift 


Description of how gift Is held 



TEEA07OM. 08fl))/D7 


Schedule B (Form 990, 990-EZ, or 990-PF) (2007) 


























































































2007 


Federal Statements 


Page 1 


Client COUQ 


10/15/08 


The C.O.U.Q. Foundation, inc 


13-3996471 


10:03AM 


Statement 1 

Forni 990-PF, Part i, Line 11 
Other income 


Foreign Exchange Gain.... 
Other Investment Income. 


Total 


49,320. 

-3,941. 


Statement 2 

Form 990-PF, Part i. Line 16c 
Other Professionai Fees 


(a) (b) Net (c) (d) 

Expenses Investment Adjusted Charitable 
per Books_Income_ Net Income Purposes 


Consulting. $ 60,000. 

Second City Cap Partners I, LP K-1 

120,000. 

Total ? 180,000. 


120,000. 

120,000. 


60,000. 


60,000. 


Statement 3 

Form 990-PF, Part i. Line 18 
Taxes 


Other Tax. 


Total 


(a) (b) Net 

Expenses Investment 
per Books_Income 


(c) (d) 

Adjusted Charitable 


Statement 4 

Form 990-PF, Part i. Line 23 
Other Expenses 


(a) (b) Net 

Expenses Investment 


(c) (d) 

Adjusted Charitable 


Bad debt expense - Second City Capital 

$ 20,417. $ 

Bank charges. 7. 

Filing fee. 237. 

Miscellaneous - Second City Capital 

1,253. 

Professional fees - Second City Capital 

7,057. 

Total 28,971. J' 


20,417. 


1,253. 

7.057. 
28 727. 














2007 

Federal Statements 


Page 2 

Client COUQ 

The C.O.U.Q. 

Foundation, Inc 


13-3996471 

10/15/08 




10:03AM 

Statement 5 

Fomi 990-PFj Part XV, Line 3a 
Recipient Paid During the Year 





Name and Address 

Found- 

Donee ation 

Relationshin Status 

Ehirpose of 
Grant 

Amount 

Havard University 

124 Mount Auburn St 

Cambridge, MA 02138 

NONE 

N/A 

Scholarship 

$ 50,000. 

Harlem Link Charter School 

134 W 122nd Street 

New York, NY 10027 

NONE 

N/A 

Unrestricted 

25,000. 

Robin Hood Foundation 

826 Broadway-7th Floor 

New York, NY 10003 

NONE 

N/A 

Unrestricted 

50,000. 

President and Fellows of 
Harvard College 

124 Mount Auburn St 

Cambridge, MA 02138 

NONE 

N/A 

Unrestricted 

100,000. 

National Multiple Sclerosis 
Society 

4237 Salisbury Rd Suite #406 
Jacksonville, FL 32216 

NONE 

N/A 

Unrestricted 

1,000. 

Ballet Florida 

500 Fern St 

West Palm Beach, FL 33401 

NONE 

N/A 

Unrestricted 

15,000. 

President and Fellows of 
Harvard College 

124 Mount Auburn St 

Cambridge, MA 02138 

NONE 

N/A 

Unrestricted 

486,000. 

Bay Point School 

22025 S.W. 87th Ave 

Miami, FL 33190 

NONE 

N/A 

Unrestricted 

50,000. 

Innocence Project 

100 5th Ave 

New York, NY 10011 

NONE 

•N/A 

Unrestricted 

50,000. 

Naked Angels, Ltd. 

9 Desbrosses St 2nd Floor 

New York, NY 10013 

NONE 

N/A 

Unrestricted 

1,000. 

Ohio State University 

1480 W. Lane Ave 

Columbus, OH 43221 

NONE 

N/A 

Unrestricted 

2,500,000. 

Foundation for Criminal 
Justice 

1660 L Street, N.W. 
Washington, DC 20036 

NONE 

N/A 

Unrestricted 

250,000. 










2007 

Federal Statements 


Pages 

Client COUQ 

The C.O.U.Q. Foundation, Inc 


13-3996471 

10/15/08 




10;03AM 

Statement 5 (continued) 

Form 990-PF, Part XV, Line 3a 
Recipient Paid During the Year 





Name and Address 

Donee 

Relationship 

Found¬ 

ation 

Status 

Purpose of 
Grant 

Amount 

Edge Foundation, Inc. 

5 East 59th St 

New York, NY 10022 

NONE 

N/A 

Unrestricted 

$ 50,000. 

Aspen Jewish Congregation 

PO Box 1167 

Aspen , CO 81612 

NONE 

N/A 

Unrestricted 

50,000. 

Weill Medical College 

445 East 69th St 

New York, NY 10021 

NONE 

N/A 

Unrestricted 

25,812. 

Alliance for Lupus Research 
28 West 44th St 

New York, NY 10036 

NONE 

N/A 

Unrestricted 

5,000. 

Mount Sinai Breast Health 
Resource 

PO Box 1049 

New York, NY 10029 

NONE 

N/A 

Unrestricted 

5,000. 

Robin Hood Foundation 

826 Broadway 7th Floor 

New York, NY 10003 

NONE 

N/A 

Unrestricted 

5,000. 

Ballet Florida 

500 Fern St 

West Palm Beach, FL 33401 

NONE 

N/A 

Unrestricted 

10,000. 

National Council of Jewish 
Woman 

513 West MT. Pleasant Ave 
Livingston, NJ 07039 

NONE 

N/A 

Unrestricted 

5,000. 

Freestate Soccer Alliance 

PO Box 2093 

Bowie, MD 20718 

NONE 

N/A 

Unrestricted 

25,000. 

Stockholm School of 

Economics 

Sveavagen 65 113 83 

Stockholm, Sweden, 

NONE 

N/A 

Unrestricted 

30,000. 

Faith in the Future, Inc. 

PO Box 780188 

Maspeth, NY 11378 

NONE 

N/A 

Unrestricted 

5,000. 

Ramaz School 

114 East 85th St 

New York, NY 10028 

NONE 

N/A 

Unrestricted 

500,000. 














2007 


Federal Statements 


Page 4 


Client COUQ 


10/15/08 

Statement 5 (continued) 

Fonn 990-PF, Part XV, Line 3a 
Recipient Paid During the Year 


The C.O.U.Q. Foundation, Inc 


Found- 

Donee ation Purpose of 


13-3996471 


12:00PM 


Saint Peters Prep 
144 Grand St 
Jersey City, NJ 07302 

Weill Medical College 
445 East 69th St 
New York, NY 10021 

Stockholm School of 
Economics 

Sveavagen 65 113 83 

Stockholm, Sweden, 

YLK Charitable Fund 
8000 Walton Parkway 
New Albany, OH 43054 


N/A Unrestricted $ 3,000. 


N/A Unrestricted 


N/A Unrestricted 


Unrestricted 


25,877. 


25,000. 


14,267,681. 


Total $ 18,615,370. 















2007 

Federal Supporting Detail 

Page 1 

Ciient COUQ 

The C.O.U.Q. Foundation, inc 

13-3996471 


10/15/08 

Other Revenue 
Amount 

Foreign Exchange Gain 

Foreign Exchange Gain 








THE C.O.U.Q. FOUNDATION, INC. 
STATEMENT OF SUBSTANTIAL CONTRACTION 
FEBRUARY 29, 2008 


On January 1,2008 the Foundation transferred its interests in Second City Capital 
Partners I, LP and Bear Steams Asset Backed Securities Overseas Ltd. To YLK 
Charitable Fund. 8000 Walton Parkway, New Albany, Ohio 43054 TIN 26-1605864. 


Second City Capital Partners I, LP $ 6,977,770 

Bear Steams Asset Backed Securities Overseas Ltd 7.289.911 





GRANT AGREEMENT 


AGREEMENT, made as of the 2"** day of January, 2008, by and between The 
C.O.U.Q. Foundation, Inc., a Delaware not for profit corporation (the “Grantor”), and The 
YLK Charitable Fund, a Delaware corporation (the “Grantee”). 

WITNESSETH : 

WHEREAS, the Grantor has conducted a pre-grant inquiry, including inquiries 
regarding the organization, the application for exemption, the exempt purposes and the 
intended activities of the Grantee, as well as the identity, prior history and experience of the 
Grantee’s managers, and has given due consideration to all information available to the 
Grantor concerning the management and stated policies of the Grantee; 

WHEREAS, the Grantee represents to the Grantor that the Grantee has applied for 
and expects to be granted status as an exempt organization, qualified under Section 501(c)(3) 
of the Internal Revenue Code of 1986, as amended (the “Code”); 

WHEREAS, the Grantor desires to make a grant to the Grantee for the purpose of 
furthering the Grantee’s charitable purposes, and the Grantee desires to receive such grant 
from the Grantor; and 

WHEREAS, the Grantor and the Grantee desire to set forth the terms and conditions 
upon which the Grantor is making the grant to the Grantee, including inter alia, the parties’ 
obligations under the “expenditure responsibility” provisions contained in the Code and the 
regulations promulgated thereunder; 

NOW, THEREFORE, in consideration of the foregoing premises and the mutual 
covenants contained herein, and other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally 
bound, agree as follows: 

1. Making of Grant . The Grantor shall grant, assign and transfer to the Grantee 
the assets described on Schedule A hereto (the “Grant”) as soon as is reasonably practicable 
after the execution hereof. For the purposes of this Agreement, the term “Grant” shall 
include any earnings of the Grantee attributable to the Grant. 

2. Purpose of Grant . The purpose of the Grant is to provide funding to further 
the Grantee’s charitable purposes permissible for exempt organizations under Section 
501(C)(3) or related provisions of the Code, the grants of the Grantee that may be made with 
such ftinds to be made at such times, in such amounts and to such recipients as the Grantee 
shall determine, subject always to the requirement that such grants must be permissible for 
private foundations exempt under Section 501(c)(3) or related provisions of the Code and 
otherwise be in compliance with the provisions of this Agreement. The Grant may not be 
used for any other purpose. 

3. Terms of the Grant . The Grantee agrees as follows: 

(a) to use the full amount of the grant solely as provided herein, and to 
repay the unused portion of the grant in the event it is determined by 








final non-appealable decision or order of any federal or state court or 
governmental agency of competent jurisdiction that any portion of the 
grant has been used in violation of this Agreement; 

(b) For so long as any portion of the grant has neither been spent nor 
returned to the Grantor, to submit a full and complete annual report, by 
not later than March 31 of each year, commencing March 31, 2009, on 
the manner in which the funds were spent during the immediately 
preceding calendar year and the progress made in accomplishing the 
purposes of the Grant; 

(c) For so long as any portion of the grant has neither been spent nor 
returned to the Grantor, to maintain records of receipts and 
expenditures regarding the grant and to make its books and records 
regarding the grant available to the Grantor at reasonable times; 

(d) not to use any of the Grant; 

(i) to carry on propaganda, or otherwise attempt to influence 
legislation (within the meaning of Section 4945(d)(1) of the 
Code); 

(ii) to influence the outcome of any specific public election, or 
to carry on, directly or indirectly, any voter registration 
drive (within the meaning of Section 4945(d)(2) of the 
Code); 

(iii) to make any grant which does not comply with the 
individual grant requirements of Section 4945(d)(3) of the 
code or the organization grant requirements of Section 
4945(d)(4) of the Code; or 

(iv) to undertake any activity for any noncharitable purpose 
(i.e ., a purpose not specified in Section 170(c)(2)(B) of the 
Code). 

4. Additional Covenants of the Grantee . 

(a) The Grantee shall provide to the Grantor any and all information, 
documents and reports required to satisfy the “expenditure 
responsibility” requirements of Sections 4945(d) and (h) of the 
Code and the corresponding Treasury Regulations promulgated 
thereunder (including, but not limited to, Treas. Reg. Sec. 53.4945- 
5). In the event of any changes in the laws and regulations 
governing expenditure responsibility with respect to the Grant, the 
Grantee agrees to comply with such changes and to provide to the 
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Grantor any additional information, documents and reports as may 
be required. 

(b) The Grantee need not keep the Grant physically segregated from 
its other assets, but agrees to account for the Grant separately on its 
books and records. 

(c) Without limiting the generality of Section 4(a) above, the Grantee 
agrees to maintain records of receipts and expenditures under the 
Grant, as well as copies of reports submitted to the Grantor, for at 
least four years following the full disposition of the grant and the 
expenditure of all proceeds thereof. 

5. Governing Law . This Agreement shall be governed by, and construed in 
accordance with, the laws of the State of Ohio, without regard to its choice 
of laws doctrine. 

6. Counterparts . This Agreement may be executed in counterparts, each of 
which shall be deemed an original, and all of which shall constitute one 
and the same agreement. 

7. Modifications . This Agreement may not be modified or amended, nor 
may any provisions hereof be waived, except in writing signed by the 
parties hereto. 

8. Headings . The headings in this Agreement shall not be construed as 
substantive provisions and are included only for the convenience of 
reference. 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement 
effective as of the day and year first above written. 



For The C.O.U.Q. Foundation, Inc. 
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Grant Agreement 


Schedule A 


1. All of The COUQ Foundation, Inc.'s, right, title and interest in and to Bear 
Stearns Asset Backed Securities Overseas Ltd., an exempted company 
organized under the laws of the Cayman Islands, effective as of January 1, 
2008. 

2. All of The COUQ Foundation, Inc.'s, right, title and interest in and to the 
limited partnership interest in Second City Capital Partners I, a Delaware 
limited partnership, effective as of January 1, 2008. 








ntKEVOCABLE ASSIGNMENT 


This IRREVOCABLE ASSIGNMENT by and between The C.O.U.Q. 
Foundation, Inc., a Delaware not-for-profit corporation (“Assignor”), as assignor 
of the Assigned Interest (as defined below) and The YLK Charitable Fund, a 
Delaware corporation (“Assignee”). 

W HEREA S, Assignor is presently the owner of a limited partnership 
interest in Second City Capital Partners I, a Delaware limited partnership (the 
‘Fund”); and 

WHEREAS, Assignor desires to assign aU of Assignor’s ri^t, title and 
interest in and to the Fund, which the Fund represented as having partner equity 
of $6,518,065 as of September 30,2007 (the “Assigned Interest”), to Assignee, 
and Assignee desires to accept Assignor’s assignment of the Assigned Interest. 

NOW, THEREFORE, in considCTation of the premises, the parties hereto 
agree as follows; 

1. For and as a grant and charitable contribution. Assignor hereby 
irrevocably pledges, assigns, transfers and sets over unto Assignee, effective as of 
January 1,2008, aU of the right, title and interest of Assignor in and to the 
Assigned Interest, subject to Assignor’s obligations under the partnership 
agreement of the Fimd and Assignor’s executed subscription agreement with 
respect to the Assigned Interest (the ‘Tartnership Documents”). Assignor also 
hereby irrevocably assigns all of the ri^t, title and interest of Assignor under the 
Put Agreement dated for reference March 5,2004 between Assignor and Gibralt 
Capital Corporation to Assignee subject only to the conditions set forth in 
Section 4.3 of said Put Agreement. 

2. Each of the Assignor and the Assignee hereby covenants and 
agrees with the other that it shall execute and deliver such further instruments and 
do such further acts and things as may be required firom the Assignor or the 
Assignee as the case may be for the Fund to consent to the assignment of the 
Assigned Interest as provided herein and to admit the Assignee as a substituted 
limited partner of the Fund to the extent of the Assigned Interest, including 
providing any necessary representations, warranties or indemnities, required by 
the Fund to effect the assi gnm ent and the substitution of Assignee as a limited 
partner. 


3. Assignee hereby accepts the assignment of the Assigned Interest 
effective as of January 1, 2008. 

4. Assignor hereby represents and warrants as of both the date of 
execution and as of January 1,2008 that (i) it is the owner of the Assigned 
Interest and is transferring the Assigned Interest to the Assignee firee and clear of 
any adverse claims created by or through or known to Assignor, (ii) there is no 
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investment banker, broker, finder or other intermediary which has been retained 
by or is authorized to act on behalf of Assignor who might be entitled to any fee 
or commission firom Assignee or any other person or entity (other than Assignor) 
in connection with the offering or transfer of the Assigned Interest, and (iii) it is 
not in default of any capital contribution or other obligation with respect to the 
Assigned Interest. 

5. Assignor does hereby represent and warrant to Assignee as of both 
the date of execution and as of January 1,2008 that: 

(a) Assignor is duly organized, validly existing and in good 
standing under the laws of its jurisdiction of organization and the 
execution, delivery and performance by it of this Assignment are within its 
powers, have been duly authorized by all necessary corporate or other 
action on its behalf, require no action by or in respect of, or filing with, 
any governmental body, agency or official and do not and will not 
contravene, or constitute a default under, any provision of applicable law 
or regulation or of its certificate of incorporation or other comparable 
organizational documents or any agreement (other than the Partnership 
Documents which, inter aha, require consent to the assignment), 
judgment, injunction, order, or decree to which Assignor is a party or by 
which Assignor or any of the properties or assets of Assignor is bound. 

(b) The officer executing this Assignment on behalf of 
Assignor is fully authorized and empowered to do so. 

(c) This Assignment constitutes a vahd, binding and 
irrevocable assi gnm ent of Assignor in accordance with its terms, subject 
only to the consent of the Fund. 

6. Assignee (i) acknowledges receipt of a copy of the Partnership 
Documents, and (ii) agrees to be bound by and to accept the Assigned Interest 
subject to the terms and conditions of the Partnership Documents, and 

(iii) represents and warrants that it is a corporation organized to be an entity 
which quahfies as an exempt organization under Section 501(c)(3) of the Internal 
Revenue Code of 1986, as amended (the “Code”), and on or before January 1, 
2008, will have filed an application with the Internal Revenue Service for, and 
expects to be granted, status as an exempt organization rmder Section 501(c)(3) of 
the Code. The Assignee further agrees, promptly after the execution hereof, upon 
presentation to it by the General Partner of a signature page thereof, to sign the 
limited partnership agreement. 

7. Neither this Assignment nor any provisions hereof shall be waived, 
modified, discharged or terminated except by an instrument in writing signed by 
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the party against whom any waiver, modification, discharge or termination is 
sought. 


8. This Assignment shall be binding upon and inure to the benefit of 
the parties and their successors, permitted assigns, heirs, estates, executors, 
administrators and personal representatives. The representations and warranties 
of the parties shall survive the assignment of the Assigned Interest. 

9. This Assignment shall be governed by and construed in accordance 
with the internal laws of the State of New York without regard to conflict of laws 
principles. 

10. This Assignment may be executed in counterparts with the same 
effect as if the parties executing the counterparts had all executed one counterpart. 


IN WITNESS WHEREOF, the undersigned have executed this 
Assignment. 


ASSIGNOR: 



ASSIGNEE: 

The YLK Charitable Fund 


By_ 


Name: 

Title: 
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the party against whom any waiver, modification, discharge or termination is 
sou^t. 


8. This Assi gnm ent shall be binding upon and inrire to the benefit of 
the parties and their successors, permitted assigns, heirs, estates, executors, 
adminis trators and personal representatives. The representations and warranties 
of the parties shall survive the assignment of the Assigned Interest. 

9. This Assi gnm ent shall be governed by and construed in accordance 
with the internal laws of the State of New York without regard to conflict of laws 
principles. 

10. This Assi gnm ent may be executed in counterparts with the same 
effect as if the parties executing the counterparts had all executed one counterpart. 

IN WITNESS WHEREOF, the undersigned have executed this 
Assignment. 

ASSIGNOR: ASSIGNEE: 

The C.O.U.Q. Foundation, Inc 

By_ 

Name: 

Title: 

182S29 


The YLK Charitable Fund 
By 



Title: 
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IRREVOCABLE ASSIGNMENT 


This IRREVOCABLE ASSIGfNMENT by and between The C.O.U.Q. 
Foundation, Inc., a New York not-for-profit corporation (“Assignor”), as assignor 
of the Assigned Interest (as defined below) and The YLK Charitable Fund, a 
Delaware corporation (“Assignee”). 

WHEREAS, Assignor is presently the owner of shares of Bear Steams 
Asset Backed Securities Overseas Ltd., an exempted company organized imder 
the laws of the Cayman Islands (the ‘Tund”); and 

’WHEREAS, Assignor desires to assign aU of Assignor’s ri^t, title and 
interest in and to the Fund, which the Fund valued at $11,841,632.82 as of 
June 30, 2007 (and as to which the Fund provided monthly estimates intended not 
to be relied upon as ending values, but based on which the estimated value of the 
interest would he reduced to approximately $6,907,849 as of November 30, 2007) 
(the “Assigned Interest”), to Assignee and Assignee desires to accept Assignor’s 
assignment of the Assigned Interest. 

NOW, THEREFORE, in consideration of the premises, the parties hereto 
agree as follows; 

1. For and as a grant and charitable contribution to Assignee, 
Assignor hereby irrevocably pledges, assigns, transfers and sets over unto 
Assignee, effective as of January 1,2008, all of the right, title and interest of 
Assignor in and to the Assigned Interest subject to the provisions of the 
organization documents and subscription agreement of the Fund (the “Investment 
Documents”). 

2. Each of the Assignor and the Assignee hereby covenants and 
agrees with the other that it shall execute and deliver such firrther instruments and 
do such further acts and things as may be reasonably required from such party for 
the Fund to consent to the transfer of and to transfer all of Assignor’s right, title, 
and interest in the Assigned Interests to Assignee, including providing any 
necessary representations and, in the case of Assignor warranties or indemnities, 
required by the Fund to effect the assignment. 

3. Assignee hereby accepts the assignment of the Assigned Interest, 
effective as of January 1, 2008. 

4. Assignor hereby represents and warrants as of both the date of 
execution and as of January 1,2008 that (i) it is the owner of the Assigned 
Interest and is transferring the Assigned Interest to the Assignee firee and clear of 
any adverse c laims created by or through or known to Assignor, (ii) there is no 
mvestment banker, broker, finder or other mtermediary which has been retained 
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by or is authorized to act on behalf of Assignor who might be entitled to any fee 
or commission from Assignee or any other person or entity (other than Assignor) 
in connection with the offering or transfer of the Assigned Interest, (iii) it is not in 
default of any capital contribution or other obligation with respect to the Assigned 
Interest, and (iv) Assignor has not received any amount or property from the Fund 
from June 30,2007 through date of execution and as of January 1,2008. 

5. Assignor does hereby represent and warrant to Assignee as of both 
the date of execution and as of January 1,2008 lhat; 

(a) Assignor is duly organized, vahdly existing and in good 
standing under the laws of its jurisdiction of organization and the 
execution, delivery and performance by it of this Assignment are within its 
powers, have been duly authorized by all necessary corporate or other 
action on its behalf, require no action by or in respect of, or filing with, 
any governmental body, agency or official and do not and will not 
contravene, or constitute a default under, any provision of applicable law 
or regulation or of its certificate of incorporation or other comparable 
organizational documents or any agreement (other than the Investment 
Docmnents which, inter alia, require the Fund to consent to the transfer) to 
which Assignor is a party or by which Assignor or any of the properties or 
assets of Assignor is bound. 

(b) The officer executing this Assignment on behalf of 
Assignor is fully authorized and empowered to do so. 

(c) This Assignment constitutes a valid, binding and 
irrevocable assignment of Assignor, enforceable against Assignor in 
accordance with its terms, subject only to the consent of the Fimd. 

6. Assignee (i) acknowledges receipt of a copy of the Fund’s 
Investment Documents, (ii) acknowledges and agrees that Assignee takes the 
Assigned Interest subject to their provisions, and represents and warrants that it is 
a corporation organized to be an entity which qualifies as an exempt organization 
under Section 501(c)(3) of the Intemd Revenue Code of 1986, as amended (the 
“Code”), and on or before January 1,2008, will have filed an application with the 
Internal Revenue Service for, and expects to be granted, status as an exempt 
organization under Section 501(c)(3) of the Code. 

7. Neither this Assignment nor any provisions hereof shall be waived, 
modified, discharged or terminated except by an instrument in writing signed by 
the party against whom any waiver, modification, discharge or termination is 
sought. 
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ASSIGNEE: 


The C.O.U.Q, Eoundadon, Inc. The YLK 
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8. This Assignment shall be binding upon and inme to the benefit of 
the parties and their successors, permitted assigns, heirs, estates, executors, 
administrators and personal representatives. The representations and warranties 
of the parties as provided herein shall survive the assignment of the Assigned 
Interests. 

9. This Assignment shall be governed by and construed in accordance 
with the internal laws of the State of New York without regard to conflict of laws 
principles. 

10. This Assignment may be executed in counterparts with the same 
effect as if the parties executing the counterparts had all executed one counterpart. 

IN WITNESS WHEREOF, the undersigned have executed this 
Assi gnm ent. 


ASSIGNOR; 


ASSIGNEE: 


The C.O.U.Q. Foundation, Inc. 

By_ 

Name: 

Title: 


The YLK Charitable Fund 



182526 
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<Of!J=-lCE our . 


Form 8868 

Application for Extension of Time To Hie an 


(Rov. April 2008) 

Exempt Organization Return 

0MB No. 1545-1709 

DepBrtnWTt ct the Treasury 
Internal Revenua Seivloe 

P File a separate application for each return. 



• If you are filing for an Automatle S-Month Extension, completa only Part I and check this box.P EZI 

• If you are filing for an Additional (Not Automatic) a-Month Extension, complete only Part II (on page 2 of this form). 
Dono^omplele Part U unless you have already been granted an automatic 3-month extension on a previously filed Form B868. 

Automatle 3-Month Extension of Tima. Only submit oriolnal fno cqdIbb neadadt. 

A corporation required to file Form 990*T and requesting an eutomatic 6-month extension—check this box end complete 
Part I only.► □ 

All other corporations (Including 1 120-C filers), partnerships, REMICs, and tnists must use Form 7004 to request an extension of 
time to file Income tax returns. 

Electronic Filing {e-flle). Generally, you can electronically file Form 886B If you want a 3-month automatic extension of time to file 
one of the returns noted below (6 months for a corporation required to file Form 990-T). However, you cannot 8le Form 8868 
electronically If (1) you want the additional (not automatic) 3-month extension or (2) you file Forms 99D-BL, 8089, or 8870, group 
returns, or a composite or consolidated Form 990-T. Instead, you must submit the fully completed and signed page 2 (Part 11) of Form 
8868. For more details on the electronic filing of this form, visit www.irs.gov/BfllB and click on e-file for Charities & Nonprofits. 


Type or 

Name of Exempt Organization 

Employer Identification number 

print 

The C.O.U.q. Foundation 

13 ! 399e471 

FQb by the 
due oato for 
filinn your 

Number, street, and room or suite no. If a P.O. box. see Instructions, 
c/o George V. Oelson Associates, 110 East S9lh Street 

reiurrL Sea 
Instructions. 

City, town or post oflica, state, and ZIP code. For a foreign address, see Instructions. 

NewYork, MV 10022 


Check type of return to be filed (file a separate application for each return); 


□ Form 990 

□ Form 990-T (corporation) 

□ Form 4720 

□ Form990-BL 

□ Form 990-T (sec. 401(a) or 408(a) trust) 

□ Form 5227 

□ Form 990-E2 

□ Form 990-T (bust other than above) 

□ Fomt 6060 

0 Form990-PF 

Q Form 1041-A 

□ Form 8870 


• The books are In the care of ► .-. 

Telephone No. ► ._ FAX No. ► {.I. 

• If the organization does not have an office or place of business in the United States, check this box.P D 

• If this is for a Group Return, enter the organization's four digit Group Exemption Number (GEN)-If this Is 

for the whole group, check this box.► □. If ft is for part of the group, check this box.► □ and attach 

a list with the names and EINs of all members the extension will cover. _ 

1 I request an automatic 3-monlh (6 months for a corporation required to file Form 99D-T) extension of time 

until.A5.20.?.®.., to file the exempt organization return lor the organization named above. The extension Is 

for the organization's return for: 

► □ calendar year 20.or 

^ 0 tax year beginning..20, and ending.f.99???.7.??... 20...®®... 


2 If this tax year is for less than 12 months, check reason; d Initial return Q Final return O Change In accounting period 


3a 

If this application Is lor Form 990-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax, 
less anv nonrefundabla credits. Sea Instructions. 

3a 

$ 

23.872 

b 

If this application is for Form 990-PF or ggo-T. enter any refundable credits and estimated tax 
oavments made. Include anv prior year overpayment allowed as a credit. 

■ 

$ 

18,872 

c 

Balance Due. Subtract line 3b from line 3a. Include your payment with this form, or. If required, 
deposit with FTD coupon or, If required, by using EFTPS (Electronic Federal Tax Payment 
System). See instructions. 

ill 

3c 

$ 

5,000 


Caution. If you are going to make an electronic fund withdrawal with this Form 8868, see Form 6453-EO and Form 8879-EO 
for payment Instructions. 


For Privacy Act and Paperwork neductlon Act Notice, see Instructions, Cat. No. aZBtSD Form 8868 (Rov. o-aoos) 






























